
SWIDLER BERLIN SHEREFF FRIEDMAN, LLP 

WASHINGTON, Dc 20007-511 

TELEPHONE (202)424,7500 
FAX (202) 424.7645 
WW.SWIDLAW.COM 

N N ~ Y O R K O ~ C B  
’Tm CL~RYSLTR BUUDmC 
405 m s m N  AWUX 

NEWY0RK.W 10174 
12121 973-0111 I*x(2L21891-9598 

September 17,2003 

FCC/MELLON VIA COURIER 

Ms. Marlene H. Dortch, SecretaYy 
Federal Communications Commission 
P.O. Box 358145 
Pittsburgh, PA 15251-5145 

Re: Application of DSLnet Communications, LLC and *antagepoint Venture Partners 
For Section 214 Authority -Domestic ! 

Dear Ms. Dortch: 

On behalf of DSLnet Communications, LLC (“ SLnet”) and VantagePokt Venture 
Partners (TPVP,” together with DSLnet, the “Applicants ’), please find an original and six (6) 
copies of an application for Commission approval for V VP to relinquish majority control of 
DSLnet. Applicants are seeking similar authority with res ect to DSLnet’s international Section 
214 authority and, accordingly, this Application is being L arately and concurrently filed with 
the Commission’s International Bureau. 

Enclosed, please find a check in the amount of $86b.00 to cover the Commission’s filing 
fee. Please date-stamp the enclosed extra copy of this filing and return it in the envelope 
provided. Please direct any questions regarding this filing tk , the undersigned. 

Respedtfully submitted, 

Richar M. Rindler 
Edwar p” S .  Quill, Jr. 

1 for DSLnet Communications, LLC 

Enclosure 
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Before the 

Washington, D.C. 2055 
FEDERAL COMMUNICATIONS 

) i 
In the Matter of ) I  

) 

ile No. ITC-T/C-2003 

C Docket No. 03- i 
DSLnet COMMUNICATIONS, LLC 

and 
) 

1 
Application Pursuant to Section 214 of the ) 
Communications Act of 1934 and 1 
Sections 63.04 and 63.18 of the Commission’s ) 
Rules for Authorization to Relinquish ) 
Indirect Majority Control ) 

VANTAGEPOINT VENTURE PARTNERS ) 

I. INTRODUCTION 

JOINT APPLICATIO~ 
I 

A. Summary of Transaction 

DSLnet Communications, LLC (“DSLnet”) anti Vantagepoint Venture Partners 

(“VPVP‘’)’ (together, “Applicants”), by their undersigned ciunsel and pursuant to Section 214 of 

the Communications Act of 1934, as amended, 47 U.S.C. 214 (the “Act”), and Sections 63.04 

and 63.18 of the Commission’s Rules, 47 C.F.R. 55 63.04,/53.18, hereby request authority to the 

extent necessary for VPVP to relinquish indirect majorit)/ control of DSLnet as a result of a 

series of transactions through which Deutsche Bank AG Lojdon (“Deutsche Bank”) may obtain a 

substantial indirect minority interest in DSLnet. As deskbed below, because the proposed 

transactions will be completed at the holding company level b d  will not change the rates, terms or 

VPVP is comprised of four affiliated private invest funds: Vantagepoint Venture 
Partners 111 (Q), L.P., Vantagepoint Venture Partners 111, 
Partners, L.P. and Vantagepoint Venture Partners 1996, 

Communications 
I 



authority, Section 63.12(~)(1) is inapplicable because Applicmts 

any foreign carriers except for foreign carriers that qualify 

pursuant to Section 63.10(a)(3) of the Commission’s Rules, 

63.12(c)(l)(ii)) and none of the other scenarios outlined in 

2 

are not and are not affiliated with 

for a presumption of non-dominance 

47 C.F.R. 6 63.10(a)(3) (see Section 

Section 63.12(c) of the Commission’s 



Rules, 47 C.F.R. $ 63.12(c), apply. 

In support of this Application, Applicants provide th: 

11. THE APPLICANTS 

A. DSLnet Communications, LLC (“DSLnet’) 

DSLnet is a limited liability company organized an( 

of Delaware with principal offices located in New Haver, 

owned subsidiary of DSL.net, Inc. (“Parent”), a public 

B. Vantagepoint Venture Partners (“VPVP’’) 

following information: 

existing under the laws of the State 

Connecticut. DSLnet is a wholly 

y held Delaware Corporation also 

VPVP consists of a family of affiliated private invejtment fimds with more than $2.5 
~ 

billion under management. VPVP for purpose of this appli ation is comprised of four affiliated 

funds: Vantagepoint Venture Partners 111 (Q), L.P., Vantagepoint Venture Partners 111, L.P., 

Vantagepoint Communications Partners, L.P. and Vantage oint Venture Partners 1996, L.P. 

1 .  
4 

None of the VPVP funds directly holds any FCC authoriza ions. VPVP was authorized to 

3 

http://DSL.net


I 

111. DESCRIPTION OF THE TRANSACTIONS 

Parent is in the process of completing a series of 

which, if consummated, could result in relinquishment of 

Specifically, in connection with an investment financing of 

has proposed, subject to shareholder and regulatory approvals, 

London (“Deutsche Bank”) certain warrants through which 

significant minority position in Parent., Regardless of whethlx 

exercised, VPVP will continue to hold a large minority inter 

finalicing transactions (“Transactions”) 

VPVP’s majority interest in DSLnet. 

approximately $30 million, Parent 

to issue to Deutsche Bank AG 

Ikutsche Bank could acquire a 

the warrants are ultimately 

:st in DSLnet. However, the 

4 



and international camers by reinforcing the status of DSLn 

Transactions will be transparent to DSLnet customers in terms 

The proposed Transactions are expected to facilitate 

improving the financial position of DSLnet’s corporate 

Transactions are expected to provide Parent access to substan 

Parent and DSLnet to ensure continuity of operation, expand 

following information in support of this Application: 

(a) Name, address and telephone number o f ,  

VantasePoint Venture Partners: VPVP 
through four affiliated funds: Vanta 
Vantagepoint Venture Partners 111, I 
Partners, L.P. and Vantagepoint Ver 
and telephone number for all of thest 

1001 Bayhill Drive, Suite 308 
San Bruno, California 94066 
Tel: (650) 866-3100 
Fax: (650) 869-6078 

:t as a viable competitor, and (2) the 

of the services that they receive. 

competition in the United States by 

xirent. In particular, the proposed 

ial additional capital which will allow 

the companies’ operations as market 

5 

ach Applicant: 

i indirect interest in DSLnet is held 
ePoint Venture Partners 111 (Q), L.P., 
P., Vantagepoint Communications 
ure Partners 1996, L.P. The address 
entities is: 



Licensee: DSLnet Communications, LL 
545 Long Wharf Drive, Fifth 
New Haven, Connecticut 065 
Tel: (203) 772-1000 
Fax: (203) 624-3612 

Jurisdiction of Organizations: 

vpvp: Each of the private investn 
organized under the law ofthc 

Licensee: DSLnet is organized under thi 

Correspondence concerning this Applicati 

Richard M. Rindler 
Edward S. Quill, Jr. 
Swidler Berlin Shereff Friedman, LLP 
3000 K Street, N.W., Suite 300 
Washington, D.C. 20007 
Tel: (202) 424-7500 
Fax: (202) 424-7645 

with a copy to: 

Stephen Zamansky 
Senior Vice President & General Counsel 
DSL.net, Inc. 
545 Long Wharf Drive, Fifth Floor 
New Haven, Connecticut 0651 1 
Tel: (203) 782-7459 
Fax: (203) 624-4231 

DSLnet holds global international Section 2 
based and resold international telecommun 
States and foreign points pursuant to auth 
19990716-00434; File No. ITC-T/C-20011 
2003061 1-00290. DSLnet also holds blar 
Other than its interest in DSLnet, VPVP doe 

Pursuant to Section 63.18(e)(3), the App 
relinquish indirect majority control of DSI 
holding international and domestic Section 2 

Not applicable. 

6 

'loor 
1 

:nt funds that make up VPVP is 
State of Delaware. 

laws of the State of Delaware. 

Nn should be sent to: 

4 authorization to provide facilities- 
:ations services between the United 
rity granted in File No. ITC-214- 
09-00600; and File No. ITC-ASG- 
:et domestic Section 214 authority. 
not hold Section 214 authority. 

cants seek authority for VPVP to 
let, a nondominant common carrier 
4 authorization. 
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(9) Not applicable. 

(h) When considered on a fully diluted basis, on 
the following persons or entities would hold ten percent (10%) or greater 
ownership interest in DSLnet Communicati ns, LLC: 

545 Long Wha f Drive, FiAh Floor 
New Haven, C 065 11 
Delaware (U.S. i .) 

Name: DSL.net, Inc. 
Address: 

Citizenship: 

Telecommunic trons Principle Business: 

The following entities would hold at least a t  n percent (10%) or greater 
ownership interest in DSL.net, Inc. followin consummation of the Transactions: 

Vantagepoint enture Partners I11 (Q), L.P. 
1001 Bayhill ve, Suite 300 
San Bruno, C 94066 
Delaware (US I A,) 

Name: 
Address: 

Citizenship: 
Percentage Ownership: 25% I 

Principal Business: Venture Capital 

The following entities would hold a ten percc/nt(lO%) or greater interest in 
DSL.net, Inc.: 

Name: 
Address: 

the Transactions are completed, 

Percentage Ownership: 100% 

1' 

Citizenship: German 
Percentage Ownership: 32% 
Principal Business: Banking 

The following entities would be deemed to h Id at least a ten percent (10%) or 
greater ownership interest in Vantagepoint 
the purposes of the FCC's rules following co summation of the Transactions: 

Vantagepoint Venture Associates 111, L.L.C. 
1001 Bayhill rive, Suite 300 
San Bruno, C 94066 
Delaware ( U S  A.) 
General Partn 

Name: 
Address: 

Citizenship: 
Percentage Ownership: 
Principal Business: Investing 

enture Partners I11 (Q), L.P. for i: 

i 
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The following entities would be deemed to 
greater ownership interest in Vantagepoint \ 
the purposes of the FCC’s rules following cor 

Name: James D. Marlier 
Address: c/o Vantagepoi 

1001 Bayhill 
San Bruno, CA 

Citizenship: U.S.A. 
Percentage Ownership: Managing Men 
Principal Business: Individual 

Name: Alan E. Salzmm 
Address: c/o VantagePoiit 

1001 Bayhill 
San Bruno, CA 

8 

hcld at least a ten percent (10%) or 
enture Associates 111, L.L.C. for 
summation of the Transactions: 

i t  Venture Associates 111, L.L.C. 

94066 

ber 

Dive,  Suite 300 

Venture Associates 111, L.L.C. 
DCive, Suite 300 

94066 



I 

majority owned by Deutsche Bank and eac 
competitive telecommunication services in 

1) TeraGate AG (via TeraGate 

2) RKS Telecom Sijdwest Regionale Kat 
Beteiligungsgesellschaft mbH 

Tele Columbus GmbH, Hannover (via 
GmbH) 

3) 

4) URBANA Telekommunikation GmbEl 

In addition, Deutsche Bank owns a substantia 
a Dutch holding company that owns 
radiokomunikace, a.s., a competitive camer 
Although Applicants believe that Deutsche 
radiokomunikace, a.s., would not currently 
purposes of the FCC’s rules, Applicants 
completeness and to ensure compliance with 

of which is authorized to provide 
Germany: 

Beteiligurigs-GmbH) 

el-Service- 

Telecolumbus Sachsen- Thuringen 

minority interest in Bivideon, B.V., 
a majority interest in Ceske 

hat operates in the Czech Republic. 
Bank’s interest in Ceske 

be considered controlling for the 
disclose this interest for the sake of 

the Commission’s rules. 

(I) In satisfaction of Commission Rule 63.10(a):3), 
certifies that none of the foreign carriers list:d 
or more of the international transport and locd 
markets in which those entities operate. As a 
DSLnet may become affiliated with as a 
presumptively non-dominant under the 

(m) Following the completion of the proposcd 
continue to be treated as a non-dominant 
service to Germany and the Czech Republic, 
(i) and (i)). In support of that request, Applicants 

47 C.F.R 5 63.10(a)(3), DSLnet 
in subsection (i) above hoId 50% 

access markets in the international 
result, all of the foreign carriers that 

r e d t  of the proposed transactions are 
Comriission’s rules. 

transactions, DSLnet wishes to 
carrier for the purposes of providing 

the countries (listed in subsections 
certify that none of the foreign 



carriers listed in subsection (i) above hold 
transport and local access markets in the 
entities operate. Following the transactions 
proposed foreign carrier affiliates will continue 
ability to discriminate against unaffiliated 
bottleneck services or facilities in the destini 
competition adversely in the U S .  market. 
Rule 63.10(a)(3), 47 C.F.R 5 63.10(a)(3), fol 
continue to be presumptively classified as nor 

Applicants certify that they have not agreed t 
or indirectly from any foreign carrier with 
where the foreign carrier possesses market 
and will not enter into such agreements in the 

(n) 

(p) Applicants respectfully submit that this Ap lication is eligible for streamlined 
processing pursuant to Sections 63.03 and 6 .12 of the Commission’s Rules, 47 
C.F.R. 5s 63.03 & 63.12. In particular, ection 63.12(~)(1) is inapplicable 
because Applicants are not and are not affili ted with any foreign carriers except 
for foreign carriers that qualify for a presu ption of non-dominance pursuant to 
Section 63.10(a)(3) of the Commission’s des, 47 C.F.R. 9 63.10(a)(3) (see 
Section 63.12(c)(l)(ii)) and none of the ther scenarios outlined in Section 
63.12(c) of the Commission’s Rules, 47 C.F. 1 . 5 63.12(c), apply. 

VI. INFORMATION REQUIRED BY SECTION 63. 4 

In lieu of an attachment, pursuant to Commission/rule 63.04(b), 47 C.F.R. 5 63.04(b) 

Applicants submit the following information in support of their request for domestic Section 214 

authority in order to address the requirements set forth in Cc/mmission rule 6304(a)(6)-(12): 

(a)(6) A description of the Transactions is set forth in Section 111. above. 

(a)(7) DSLnet provides broadband service to cust mers located in the 50 United States 
and the District of Columbia. VPVP d es not provide telecommunications 

I 

services in any state. 4 j 

(a)@) This Application is eligible for streamli ed processing pursuant to Section 
63,03(b)(Z)(i) because following the Trans ctions, DSLnet and its affiliates will 
hold less than a ten percent (10%) share o the interstate, interexchange market i 

; 

50% or more of the international 
international markets in which those 
dzscribed herein, DSLnet will and its 

to lack market power and the 
U S .  carriers through control of 
tion markets or otherwise to affect 

Ai:cordingly, pursuant to Commission 
owing the transaction, DSLnet will 
dominant. 

> accept special concessions directly 
respect to any U.S. international route 
power on the foreign end of the route 

future. 

10 



and none of the Applicants or their affiliate; 
service. 

(a)(9) Through this Application, Applicants seec 
international and domestic Section 214 
separately and concurrently filed with respet:t 
with Commission Rule 63.04(b), 47 C.F.R. 4 
being filed with the Commission with respect 

(a)(10) The proposed Transactions are needed to pro 
family of companies including DSLnet. 
expeditious processing of this Application to 
be completed as rapidly as possible. 

(a)( l l )  Not applicable. 

(a)(lZ)A statement showing how grant of the 
convenience and necessity is provided in Sec 

VII. CONCLUSION 

Respectfully submitted, 

are dominant with respect to any 

authority with respect to both 
authtirizations (this Application is being 

to both authorities in compliance 
63.04(b)). No other applications are 
to this transaction. 

fide critical financing to the DSLnet 
Accordingly, Applicants request 

permit the proposed Transactions to 

application will serve the public interest, 
:ion IV. above. 

September 17, 2003 

Richard M. Rindler 
Edward S.  Quill, Jr. 
Swidler Berlin Sheref 
3000 K Street, N.W., 
Washington, DC 200 
Tel: (202) 424-7500 
Fax: (202) 424-7645 

Counsel to DSLnet 

I 

‘Friedman, LLP 
:Suite 300 
17-5116 

Communications, LLC 



Exhibit A 

Illustrative Chart of Tra action 



Illustrative Chart 

Pre-Transaction 

Vantagepoint 
Venture Partners 

(“VPVY) 

I I 

Deutsche Bank AG 
London I (“DeutscheBank”) , 

-7 - 
/ 

I.61X ’ ........... ............ . * ... ..... .... - 
0 ,;: y G  ,./ Deutsche Bank obtains .......... 
: up to approximately ’~~: 

i 37% of DSL.net, Inc. 
lhrough exercise 01 ,,;: 

~~ ~~f .~. ~ ~ 

I warranfs 
..... ....... ........................................ 

DSLnet 
Communications, 

LLC 
(“DSLnet”) 

CERTIFICATED 

.... 

Post-Transaction 

Vantagepoint 
Venture Partners 

(“VPVP”) 

I b, Ihrn 50% 

Deutsche Bank AG 
London 

(“Deutsche Bank”) 

DSL.net, Inc. 
.. - m 

r-11 I 

DSLnet 
Communications, 

LLC 
(“DSLnet”) 

CERTIFICATED 
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CERTIFICATION 

unications, LLC, hereby certify 

best of my knowledge and that 

to a denial of Federal benefits 

5 853(a), as amended. 

Date: July 24,2003 


